Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, DC 20554

In the Matter of )
Acceleration of Broadband Deployment )
Expanding the Reach and Reducing the Cost of ) WC Docket No. 11-59
Broadband Deployment by Improving Policies )
Regarding Public Rights of Way and Wireless )
Facilities Siting )

COMMENTS OF OAKLAND COUNTY, MICHIGAN
Summary:

It is the position of Oakland County, Michigan that right of way regulation and management must
remain a local government function. The purpose of the local right of way management process is to
protect public safety and confirm that the location of the facilities will not block other utilities. Local
governments are the only level of government that can efficiently ensure that regulations are applicable
to and enforced within their communities. While broadband is just as important as other critical
infrastructure, it should be given no federal preference in the use of the right-of-way over other public
utilities such as water, sewer, and electricity.

That being said, process enhancements should be explored. Oakland County would suggest forming a
multi-jurisdictional committee consisting of local and federal government representatives, as well as the
private sector. The role of this committee would be to assist with identifying issues and developing and
promoting recommendations that may be optionally incorporated into local right of way management
practices.

In response to Section 3.A.35:

In addition, we ask interested persons to submit information on instances in which government entities
and industry have worked together in a positive manner to foster broadband deployment, and describe
the factors or circumstances that led to such constructive collaboration.

In collaboration with local units of government, Oakland County developed an Intergovernmental
agreement that standardized the contractual terms and lease arrangement for a private sector partner
to collocate on any County or locally owned assets. The template agreement has been attached to
these comments. It should be noted that Oakland County recognizes the importance of local review of
any infrastructure that would be located in a community and even through this arrangement, a private
sector partner would be required to adhere to all local right of way and zoning laws.



WIRELESS OAKLAND AGREEMENT
BETWEEN
OAKLAND COUNTY
AND
[NAME OF MUNICIPALITY]

This Agreement (“the Agreement”) is made between Oakland County, a Constitutional and
Municipal Corporation, 1200 North Telegraph, Pontiac, Michigan 48341 ("County"), and the
[Name and Address of Municipality] ("Municipality”). In this Agreement the County and the
Municipality may also be referred to individually as "Party" or jointly as "Parties."

PURPOSE OF AGREEMENT. Pursuant to the Urban Cooperation Act of 1967, 1967 PA 7,
MCL 124.501, et seq., the County and the Municipality enter into this Agreement for the purpose
of delineating the relationship and responsibilities between the County and the Municipality
regarding the Wireless Oakland Initiative. The Wireless Oakland Initiative has the following
three goals: (1) Blanket the County with wireless internet service; (2) Address the County's
"digital-divide™ and provide low-cost or no-cost personal computers and technology training to
underserved population groups; and (3) Develop a Telecommunication and Technology Planning
Toolkit to support continued high-tech investments in local government and promote integration
of those investments with local community character and quality of life. Citizens, business
entities, and governmental entities will all benefit from this wireless internet service. The
citizens of the County will be more prepared to fill high-tech jobs; business entities will be better
prepared to compete in the global market; and governmental entities, including Oakland County
and the Municipality, will realize increased efficiencies when providing services to their citizens.

Neither the County nor the Municipality will own or operate the wireless internet service.
Instead, the County will collect and pool public assets located throughout the County to license
to the owner/operator of the wireless internet service in exchange for free wireless internet access
at a certain bandwidth. The County will license the use of the collected assets to the
owner/operator on a non-exclusive, non-interfering basis. The owner/operator shall not have any
permanent or exclusive rights to these public assets.

In consideration of the mutual promises, obligations, representations, and assurances in this
Agreement, the Parties agree to the following:

1. DEFINITIONS. The following words and expressions used throughout this Agreement,
whether used in the singular or plural, within or without quotation marks, or possessive or
nonpossessive, shall be defined, read, and interpreted as follows.

1.1. Agreement means the terms and conditions of this Agreement, the Exhibits attached
hereto, and any other mutually agreed to written and executed modification,
amendment, or addendum.
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2.

1.2.

1.3.

1.4.

1.5.

1.6.
1.7.

1.8.

1.9.

1.10.

1.11.

Claim means any alleged loss, claim, complaint, demand for relief or damages, cause
of action, proceeding, judgment, deficiency, liability, penalty, fine, litigation, costs,
and/or expenses, including, but not limited to, reimbursement for attorney fees,
witness fees, court costs, investigation expenses, litigation expenses, and amounts
paid in settlement, which are imposed on, incurred by, or asserted against the County
or Municipality, as defined herein, whether such Claim is brought in law or equity,
tort, contract, or otherwise.

Contract means the contract between the County and Contractor and all the properly
promulgated amendments. The Contract is attached as Exhibit C.

Contractor means the entity selected by the County to install, implement, operate,
and maintain the wireless internet service.

County means Oakland County, a Municipal and Constitutional Corporation
including, but not limited to, all of its departments, divisions, the County Board of
Commissioners, elected and appointed officials, directors, board members, council
members, commissioners, authorities, committees, employees, agents, volunteers,
and/or any such persons’ successors.

Day means any calendar day beginning at 12:00 a.m. and ending at 11:59 p.m.

Default means a Party’s failure to perform any obligation contained in this
Agreement or if the wireless internet service offered pursuant to the Wireless Oakland
Initiative ceases to exist.

Municipality means the , @ Municipal and Constitutional Corporation
including, but not limited to, its Council, Board, any and all of its departments, its
divisions, elected and appointed officials, directors, board members, council
members, commissioners, authorities, committees, employees, agents, subcontractors,
attorneys, volunteers, and/or any such persons’ successors.

Public_Asset(s) means any real or personal property including but not limited to
structures, facilities, antennae, and/or land, owned by the Municipality.

Wireless Oakland Advisory Board means the Board that provides advice,
recommendations, and suggestions regarding the installation, operation, management,
and maintenance of the wireless internet service.

Wireless Oakland Initiative means the wireless internet service (as fully described
in the Contract) that will blanket all of Oakland County and that will be provided,
owned, and operated by the Contractor.

AGREEMENT EXHIBITS. The Exhibits listed below and their properly promulgated

amendments are incorporated and are part of this Agreement.

2.1.

Exhibit A — Public Asset License Agreement
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2.2.

2.3.

Exhibit B - Wireless Oakland Advisory Board

Exhibit C — Contract between the County and Contractor

COUNTY RESPONSIBILITIES.

3.1

3.2.

3.3.

3.4.

3.5.

3.6.

The Municipality shall provide the County with a list and corresponding map of
Public Assets that can be utilized for the Wireless Oakland Initiative.

The County, specifically the County Executive or his designee, is authorized to
execute the License Agreement, attached as Exhibit A to this Agreement, on behalf of
the Municipality with the Contractor for use of Public Assets identified in the list
from the municipality to be utilized for the wireless internet service.

Prior to executing the License Agreement(s) for each individual Public Asset to be
utilized, the County shall present the Municipality with a map identifying the specific
Public Assets to be used and licensed and the Municipality shall handle approval or
disapproval of such requests in accordance with its administrative procedures.

The County shall not request the construction of new towers or underground facilities
through this Agreement.

The County shall receive no money, revenue, or in-kind services generated from or
associated with the wireless internet service.

The County shall designate an individual, who works for the County, to be a point of
contact and information regarding this Agreement and the Wireless Oakland
Initiative. The County shall ensure that the Contractor designates an individual, who
works for the Contractor, to be a point of contact and information regarding the
Wireless Oakland Initiative.

MUNICIPALITY RESPONSIBILITIES.

4.1.

4.2.

4.3.

The Municipality shall use its best efforts to assist with the installation and
implementation of the wireless internet service, including, but not limited to, waiving
any local/municipal permit fees or other fees or local/ municipality costs associated
with the installation, implementation, operation, and/or maintenance of the wireless
internet service and providing space to locate the wireless equipment at no cost.

There shall be no costs (including, but not limited to, all electrical costs associated
with installation and operation of the wireless equipment for wireless internet service)
to the Municipality stemming from this Agreement, unless otherwise agreed to in
writing by the Municipality.

The Municipality shall receive no money, revenue, or in-kind services generated from
or associated with the wireless internet service.
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4.4.  The Municipality shall designate an individual, who works for the Municipality, to be
a point of contact and information regarding this Agreement and the Wireless
Oakland Initiative.

. WIRELESS OAKLAND ADVISORY BOARD RESPONSIBILITIES.

5.1. The Wireless Oakland Advisory Board shall provide advice, recommendations, and
suggestions regarding the installation, operation, management, and maintenance of
the wireless internet service.

5.2.  The structure, organization, and responsibilities of the Wireless Oakland Advisory
Board are set forth in Exhibit B.

CONTRACTOR RESPONSIBILITIES.

6.1. Except as otherwise provided in this Agreement, the installation, implementation,
operation, and maintenance of the wireless internet service shall be at the sole cost,
expense, and risk of the Contractor.

DURATION OF INTERLOCAL AGREEMENT.

7.1.  The Agreement and any amendments hereto shall be effective when executed by both
Parties with concurrent resolutions passed by the governing bodies of each Party.
The approval and terms of this Agreement and any amendments hereto shall be
entered in the official minutes of the governing bodies of each Party.

7.2.  Unless extended by mutual, written agreement by both Parties, this Agreement shall
remain in effect for six (6) years from the date the Agreement is completely executed
by both Parties or until cancelled or terminated by either Party pursuant to Section 9.

. ASSURANCES.

8.1.  Except as provided in Exhibit A, each Party shall be responsible for its own acts and
the acts of its employees, and agents, the costs associated with those acts, and the
defense of those acts.

8.2.  The Parties have taken all actions and secured all approvals necessary to authorize
and complete this Agreement. The persons signing this Agreement on behalf of each
Party have legal authority to sign this Agreement and bind the Parties to the terms and
conditions contained herein.

8.3.  Each Party shall comply with all federal, state, and local ordinances, regulations,
administrative rules, and requirements applicable to its activities performed under this
Agreement, including but not limited to, all FCC rules and regulations.

. TERMINATION OR CANCELLATION OF AGREEMENT. The Municipality or the
County may terminate or cancel this Agreement upon sixty (60) days written notice, if the
other Party Defaults in any obligation contained in this Agreement and within the sixty (60)
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10.

11.

12.

13.

14.

15.

16.

17.

day notice period the Party failed to cure such Default or failed to take a course of action to
cure such Default. The effective date of termination and/or cancellation and the specific
Default shall be clearly stated in the written notice. If this Agreement is terminated and/or
cancelled, the existing License Agreements executed pursuant to this Agreement shall still be
valid.

NO THIRD PARTY BENEFICIARIES. Except as provided for the benefit of the Parties
and subject to Exhibit A, this Agreement does not and is not intended to create any
obligation, duty, promise, contractual right or benefit, right to indemnification, right to
subrogation, and/or any other right, in favor of any other person or entity.

DISCRIMINATION. The Parties shall not discriminate against their employees, agents,
applicants for employment, or another persons or entities with respect to hire, tenure, terms,
conditions, and privileges of employment, or any matter directly or indirectly related to
employment in violation of any federal, state or local law.

PERMITS AND LICENSES. Except as otherwise agreed to by the Parties, or provided for
in this Agreement, the Contractor shall be responsible for obtaining and maintaining,
throughout the term of this Agreement, all licenses, permits, certificates, and governmental
authorizations necessary to install, own, operate, manage, and maintain the wireless internet
service.

RESERVATION OF RIGHTS. This Agreement does not, and is not intended to waive,
impair, divest, delegate, or contravene any constitutional, statutory, and/or other legal right,
privilege, power, obligation, duty, or immunity of the Parties.

DELEGATION/SUBCONTRACT/ASSIGNMENT. Neither Party shall delegate,
subcontract, and/or assign any obligations or rights under this Agreement without the prior
written consent of the other Party.

NO IMPLIED WAIVER. Absent a written waiver, no act, failure, or delay by a Party to
pursue or enforce any rights or remedies under this Agreement shall constitute a waiver of
those rights with regard to any existing or subsequent breach of this Agreement. No waiver
of any term, condition, or provision of this Agreement, whether by conduct or otherwise, in
one or more instances, shall be deemed or construed as a continuing waiver of any term,
condition, or provision of this Agreement. No waiver by either Party shall subsequently
affect its right to require strict performance of this Agreement.

SEVERABILITY. If a court of competent jurisdiction finds a term, or condition, of this
Agreement to be illegal or invalid, then the term, or condition, shall be deemed severed from
this Agreement. All other terms, conditions, and provisions of this Agreement shall remain
in full force.

CAPTIONS. The section and subsection numbers, captions, and any index to such sections
and subsections contained in this Agreement are intended for the convenience of the reader
and are not intended to have any substantive meaning. The numbers, captions, and indexes
shall not be interpreted or be considered as part of this Agreement. Any use of the singular
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18.

19.

20.

21.

22,

or plural number, any reference to the male, female, or neuter genders, and any possessive or
nonpossessive use in this Agreement shall be deemed the appropriate plurality, gender or
possession as the context requires.

NOTICES. Notices given under this Agreement shall be in writing and shall be personally
delivered, sent by express delivery service, certified mail, or first class U.S. mail postage
prepaid, and addressed to the person listed below. Notice will be deemed given on the date
when one of the following first occur: (1) the date of actual receipt; (2) the next business day
when notice is sent express delivery service or personal delivery; or (3) three days after
mailing first class or certified U.S. mail.

18.1. If Notice is sent to the County, it shall be addressed and sent to: Oakland County
Department of Information Technology, Director, 1200 North Telegraph Road,
Building #49 West, Pontiac, Michigan, 48341 and Chairperson of the Oakland
County Board of Commissioners, 1200 North Telegraph, Pontiac, Michigan 48341.

18.2. If Notice is sent to the Municipality, it shall be addressed to:

18.3. Either Party may change the address and/or individual to which Notice is sent by
notifying the other Party in writing of the change.

DISPUTE RESOLUTION. All disputes arising under or relating to the execution,
interpretation, performance, or nonperformance of this Agreement involving or affecting the
Parties may first be submitted to the individuals listed in Section 18 for possible resolution.
The individuals shall promptly meet and confer in an effort to resolve such dispute. If the
individuals cannot resolve the dispute in five (5) days, the dispute may be submitted to the
signatories of this Contract or their successors in office. The signatories of this Contract may
meet promptly and confer in an effort to resolve such dispute. If such dispute can not be
resolved, the Parties may exercise their remedies at law and/or equity.

GOVERNING LAW/CONSENT TO JURISDICTION AND VENUE. This Agreement
shall be governed, interpreted, and enforced by the laws of the State of Michigan. Except as
otherwise required by law or court rule, any action brought to enforce, interpret, or decide
any Claim arising under or related to this Agreement shall be brought in the 6th Judicial
Circuit Court of the State of Michigan, the 50th District Court of the State of Michigan, or
the United States District Court for the Eastern District of Michigan, Southern Division, as
dictated by the applicable jurisdiction of the court. Except as otherwise required by law or
court rule, venue is proper in the courts set forth above.

AGREEMENT MODIFICATIONS OR AMENDMENTS. Any modifications,
amendments, recessions, waivers, or releases to this Agreement must be in writing and
agreed to by both Parties.

ENTIRE AGREEMENT. This Agreement represents the entire agreement and
understanding between the Parties. This Agreement supersedes all other oral or written
agreements between the Parties. The language of this Agreement shall be construed as a
whole according to its fair meaning, and not construed strictly for or against any Party.
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IN WITNESS WHEREOF, hereby acknowledges that he/she has been
authorized by a resolution of the , a certified copy of which is attached, to
execute this Agreement on behalf of the Municipality and hereby accepts and binds the
Municipality to the terms and conditions of this Agreement.

EXECUTED: DATE:

WITNESSED: DATE:

IN WITNESS WHEREOF, Bill Bullard, Jr., Chairperson, Oakland County Board of
Commissioners, hereby acknowledges that he has been authorized by a resolution of the Oakland
County Board of Commissioners, a certified copy of which is attached, to execute this
Agreement on behalf of the Oakland County, and hereby accepts and binds the Oakland County
to the terms and conditions of this Agreement.

EXECUTED: DATE:
Bill Bullard, Jr., Chairperson
Oakland County Board of Commissioners

WITNESSED: DATE:
Ruth Johnson, Clerk/Register of Deeds
County of Oakland
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Exhibit A
Public Assets License Agreement

This License Agreement (“License”) is made  day of , 200 between the County of
Oakland, a Michigan Constitutional Corporation, located at 1200 North Telegraph Road,
Pontiac, Michigan 48341 (“County”), on behalf and as an agent of [insert name and address of
Municipality] (“Municipality”) and Michtel Communications, LLC, located at 10 West Huron,
Pontiac, Michigan 48342 (“Licensee”).

The Parties agree to the following terms and conditions:

1. Definitions. The following words and expressions used throughout this License, whether
used in the singular or plural, within or without quotation marks, or possessive or non-
possessive, shall be defined, read, and interpreted as follows:

1.1.

1.2.

1.3.

1.4.

1.5.
1.6.

1.7.

1.8.

Agreement means the terms and conditions of this License, the Attachments attached
hereto, and any other mutually agreed to written and executed modification,
amendment, or addendum.

Claim means any alleged loss, claim, complaint, demand for relief or damages, cause
of action, proceeding, judgment, deficiency, liability, penalty, fine, litigation, costs,
and/or expenses, including, but not limited to, reimbursement for attorney fees,
witness fees, court costs, investigation expenses, litigation expenses, and amounts
paid in settlement, which are imposed on, incurred by, or asserted against the County
or Municipality, as defined herein, whether such Claim is brought in law or equity,
tort, contract, or otherwise.

Contract means the contract between the County and Licensee and all the properly
promulgated amendments.

County means Oakland County, a Municipal and Constitutional Corporation
including, but not limited to, all of its departments, divisions, the County Board of
Commissioners, elected and appointed officials, directors, board members, council
members, commissioners, authorities, committees, employees, agents, volunteers,
and/or any such persons’ successors.

Day means any calendar day beginning at 12:00 a.m. and ending at 11:59 p.m.

Equipment means the access points or their equivalents used to operate the wireless
internet service and that will be placed on the Public Assets.

Licensee means Michtel Communications, LLC, 10 West Huron, Pontiac, Michigan
48342, and all employees, subcontractors, and agents of Licensee.

Municipality means the , @ Municipal and Constitutional Corporation
including, but not limited to, its Council, Board, any and all of its departments, its
divisions, elected and appointed officials, directors, board members, council
members, commissioners, authorities, committees, employees, agents, subcontractors,
attorneys, volunteers, and/or any such persons’ successors.
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3.

1.9. Public Assets means the real or personal property owned by the Municipality and
identified as Public Assets by the Municipality pursuant to Section 3.1 of the
Agreement.

1.10. Wireless Oakland Initiative means the wireless internet service that will blanket all
of Oakland County which will be provided, owned, and operated by a contractor
selected by Oakland County.

Grant of License. The County, on behalf of and as an agent of the Municipality, grants a
non-exclusive license to use the Public Asset solely for the purposes set forth in this
License.

Term. The term of this License shall be until the earlier of the following:
3.1. December 31, 2012; or

3.2. When the Equipment has not been used to provide wireless internet service by
Licensee for a period of ninety (90) consecutive Days; or

3.3.  When Licensee, at its election and with or without cause, delivers written notice of
termination to County at least one-hundred and eighty (180) Days prior of the date of
such termination;

3.4. Upon either Licensee or the County giving written notice to the other of the
occurrence or existence of a default by the other Party under the License or the
Contract and the defaulting Party fails to cure, or commence good faith efforts to
cure, such default within sixty (60) Days after delivery of such notice; or

3.5. Unless the County grants a written extension, one year from the effective date of this
License if Licensee has not started the construction and installation of the Equipment
and two (2) years from the effective date of this License, if by such time construction
and installation of the Equipment is not complete.

Use.

4.1. Licensee shall use the license provided under this License for providing wireless
internet service as more fully described in the Contract.

4.2. Licensee and its Equipment may not unduly burden or interfere with the present or
future use of the Public Asset. Except as otherwise provided by law, the Municipality
may not unduly burden or interfere with or authorize third parties to unduly burden or
interfere with Licensee’s Equipment. Licensee’s Equipment shall not endanger or injure
persons or property in or about the Public Asset. If the County or Municipality
reasonably determine that any portion of the Equipment constitutes an undue burden or
interference, due to changed circumstances, Licensee, at its sole expense, will modify
the Equipment or take such other actions as the County or Municipality may determine
is in the public interest to remove or alleviate the burden, and Licensee will do so within
a reasonable time period.

4.3. _Restoration of Public Asset. Licensee will immediately, subject to seasonal work
restrictions, restore, at Licensee’s sole expense, in a manner approved by the
Municipality, any portion of the Public Asset that is in any way disturbed, damaged,
or injured by the construction, installation, operation, maintenance or removal of the
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44.

4.5.

4.6.

4.7.

4.8.

4.9.

Equipment to a reasonably equivalent, or at Licensee’s option, a better condition. In
the event that Licensee fails to make such repair within a reasonable time, the
Municipality may make the repair and Licensee will pay the costs the Municipality
incurs for such repair.

Removal of Equipment. Within ninety (90) Days of termination of this License,
Licensee shall remove all Equipment on the Public Asset and restore the Public Asset
according to Section 4.3. In the event, Licensee fails to remove the Equipment within
the ninety (90) day period, the Municipality may remove such Equipment and Licensee
shall pay all costs, to the Municipality associated with the removal.

Marking. Licensee will mark the Equipment pursuant to the Municipality’s
requirements, including but not limited to, ordinances, rules, regulations, and policies.
The Licensee will use its best efforts to have the Equipment blend in with the
surroundings and minimize visibility of the Equipment.

Tree Trimming. Licensee may trim trees upon and overhanging the Public Asset to
prevent the branches of such trees from coming into contact with the Equipment,
consistent with any standards adopted by the Municipality. Licensee will dispose of
all trimmed materials at its sole cost and expense. Licensee will minimize the
trimming of trees to that essential to maintain the integrity of the Equipment. Except
in emergencies, all trimming of trees on the Public Asset must have advanced
approval of Municipality.

Installation and Maintenance. The construction, installation, and maintenance of the
Equipment shall only be performed pursuant to permit plans approved by the
Municipality, prior to such construction, installation or maintenance. Licensee will
install and maintain the Equipment in a safe condition. Licensee may perform
maintenance on the Equipment without prior approval of the Municipality, if
Licensee obtains any permits required by the Municipality for any maintenance,
which would disturb or block vehicular traffic or is otherwise required by the
Municipality.

Relocation. If Municipality or County requests Licensee to relocate, protect, support,
disconnect, or remove its Equipment because of street or utility work, or other public
projects, Licensee will relocate, protect, support, disconnect, or remove its
Equipment, at its sole cost and expense, for the duration of the work or project. The
work shall be completed within a reasonable time.

Public Emergency. The Municipality or County has the right to sever, disrupt, or
otherwise destroy the Equipment of Licensee if such action is necessary because of a
public emergency. If reasonable to do so under the circumstances, the Municipality will
attempt to provide notice to Licensee. Public emergencies are any condition, which
poses an immediate threat to life, health, or property caused by any natural or man-made
disaster, including, but not limited to, storms, floods, fire, accidents, explosions, water
main breaks, hazardous material spills, terrorism, etc. Licensee is responsible for repair,
at its sole cost and expense, of any of its Equipment damaged pursuant to any such
action taken by the Municipality or County under this Section.
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4.10. Access. The Municipality may impose certain reasonable restrictions on the access to

the Public Assets in accordance with ordinances, customs, rules, or regulations of the
Municipality.

5. General Terms.

5.1

5.2.

5.3.

5.4.

Compliance with Laws. Licensee must comply with all laws, statutes, ordinances,
rules, policies, and regulations (including but not limited to tax statutes) regarding the
construction, installation, and maintenance of its Equipment, whether federal, state or
local, now in force or which may be promulgated. Before any installation is
commenced, Licensee must secure all necessary permits, licenses and approvals from
Municipality or other governmental entity as may be required by law. Licensee must
comply in all respects with applicable codes and industry standards, including but not
limited to the National Electrical Safety Code (latest edition adopted by Michigan
Public Service Commission) the National Electric Code (latest edition), and the
International Construction Code (latest edition).

Identification. All personnel of Licensee who have as part of their normal duties
contact with the public will wear on their clothing a clearly visible identification card
bearing Licensee’s name, their name and photograph. Licensee will account for all
identification cards at all times. Every service vehicle of Licensee will be clearly
identified as such to the public, for example, a magnetic sign with Licensee’s name
and telephone number,

Indemnification.

5.3.1. Indemnity. Licensee shall release, defend, indemnify, protect, and hold
harmless the County and Municipality from any and all Claims arising out of
or resulting from the acts or omissions of Licensee, or anyone claiming by or
through them.

5.3.2. Notice, Cooperation. The Municipality or the County will notify Licensee
promptly in writing of any Claim. Municipality or County will cooperate with
Licensee in every reasonable way with respect to the defense of any such
Claim.

5.3.3. Settlement. Municipality or County will not settle any Claim subject to
indemnification without the advance written consent of Licensee, which
consent may not unreasonably be withheld. Licensee has the right to defend
or settle, at its own expense, any Claim against Municipality or County for
which Licensee is responsible.

Insurance.

5.4.1. Coverage Required. Licensee must obtain all insurance as set forth below and
file certificates evidencing it with the Municipality and the County. Such
insurance must be maintained in full force and effect until the end of the
Term.

e Commercial general liability insurance, including products and completed
operations liability, independent contractors liability, contractual liability
coverage, railroad protective coverage and coverage for property damage
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5.4.2.

5.4.3.

from perils of explosion, collapse or damage to underground utilities,
commonly known as XCU coverage, in an amount not less than
$5,000,000.00.

Liability insurance for sudden and accidental environmental
contamination with minimum limits of $1,000,000.00 and providing
coverage for claims discovered within three (3) years after the term of the

policy.

Automobile liability insurance including automobile no-fault and hired
and non-hired automobiles in an amount not less than $5,000,000.00.

Workers' compensation insurance with statutory limits, employer’s
liability insurance with $1,000,000.00 limits, and any applicable Federal
insurance of a similar nature.

The coverage amounts set forth above may be met by a combination of
underlying or primary and umbrella policies so long as in combination the
limits equal or exceed those stated. If more than one insurance policy is
purchased to provide the coverage amounts set forth above, then all
policies providing coverage limits excess to the primary policy must
provide drop down coverage to the first dollar of coverage and other
contractual obligations of the primary policy, should the primary policy
carrier not be able to perform any of its contractual obligations or not be
collectible for any of its coverage for any reason during the Term, or,
when longer, for as long as coverage could have been available pursuant
to the terms and conditions of the primary policy.

Prior to execution of the License by the County, Licensee shall provide
evidence of the insurance coverage required herein; thereafter, Licensee
will annually provide the Municipality and the County with a certificate of
insurance evidencing such coverage.

All insurance policies, other than environmental contamination, will be
written on an occurrence basis and not on a claims-made basis and the
insurance policies shall contain a general aggregate per project.

Additional Insured. The Municipality and the County shall be named as an

additional insured on all policies other than worker’s compensation and
employer’s liability. All insurance policies will provide that they may not be
canceled, materially changed or not renewed unless the insurance carrier
provides sixty (60) Days prior written notice to the County.

Qualified Insurers. All insurance will be issued by insurance carriers licensed

to do business by the State of Michigan or by surplus line carriers on the
Michigan Insurance Commission approved list of companies qualified to do
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5.5.

5.6.

5.7.

5.8.

business in Michigan. All insurance and surplus line carriers will be rated A+
or better by A.M. Best Licensee.

5.4.4. Deductibles. The insurance policies required by this section shall not have
deductibles in excess of $50,000. Licensee will indemnify and save harmless
the Municipality or County from and against the payment of any deductible
and from the payment of any premium on any insurance policy required to be
furnished.

5.4.5. Contractors. Licensee’s contractors and subcontractors working on the Public
Asset will carry in full force and effect all insurance coverages required by
this License. In the alternative, Licensee, at its expense, may provide such
coverage for any or all its contractors or subcontractors by adding them to
Licensee’s policies.

5.4.6. Insurance Primary. Licensee’s insurance coverage shall be primary and non-
contributory over any other valid insurance or self-insurance carried by either the
Municipality or the County.

5.4.7. Subrogation. The Licensee’s insurance policies providing coverage for real
and/or personal property shall contain a waiver of subrogation by which the
insurance carrier waives all of such carrier’s rights to proceed against the County
and/or the Municipality. Licensee releases the County and the Municipality
from any claims by them or anyone claiming through or under them by way of
subrogation for damage caused by or resulting from risks insured under any
insurance policy carried by Licensee.

Fees/Costs. Licensee is still subject to all municipal construction permitting
requirements (including but not limited to fees and costs), unless such fees or costs
are waived by the Municipality.

Assignment. Licensee shall not assign the License, unless prior written approval is
received from the County and the Municipality.

Notices.

5.7.1. Notices. All notices under this License must be given as follows:
e [f to Municipality:
e Ifto County:
e [fto Licensee:

5.7.2. Change of Address. Licensee and Municipality or County may change its
address or personnel for the receipt of notices at any time by giving notice to
the other as set forth above.

Bond. Licensee shall supply a bond payable to the Municipality and the County which
shall be executed by a corporation authorized to contract as a surety in the State of
Michigan and which is on the United States Treasury list. The amount of the bond shall
be $100,000.00 and shall ensure the performance of all requirements of this License.
Prior to execution of the License by the County, Licensee shall provide evidence of
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5.9.

5.10.
5.11.

5.12.

5.13.

5.14.

5.15.

5.16.

the bond required herein. This bond shall be renewed annually and the amount of the
bond shall be reviewed annually by the County and Licensee to determine if the
amount should be increased or decreased based upon the number of Public Assets
utilized. Evidence of such bond shall be provided to the County and the Municipality
upon request. The bond shall provide that it may not be canceled, materially changed
or not renewed unless the corporation provides sixty (60) Days prior written notice to
the County.

Interpretation and Severability. The provisions of this License are liberally construed
to protect and preserve the peace, health, safety and welfare of the public, and should
any provision of this License be held unconstitutional, invalid, overbroad or
otherwise unenforceable, such holding may not be construed as affecting the validity
of any of the remaining conditions of this License. If any provision in this License is
found to be partially overbroad, unenforceable, or invalid, Licensee and County may
nevertheless enforce such provision to the extent permitted under applicable law.

Governing Law. This License is governed by the laws of the State of Michigan.

Discrimination. The Licensee shall not discriminate against their employees, agents,
applicants for employment, or another persons or entities with respect to hire, tenure,
terms, conditions, and privileges of employment, or any matter directly or indirectly
related to employment in violation of any federal, state or local law.

Reservation of Rights. This License does not, and is not intended to waive, impair,
divest, delegate, or contravene any constitutional, statutory, and/or other legal right,
privilege, power, obligation, duty, or immunity of the Municipality or the County.

No Implied Waiver. Absent a written waiver, no act, failure, or delay by a Party to
pursue or enforce any rights or remedies under this License shall constitute a waiver
of those rights with regard to any existing or subsequent breach of this License. No
waiver of any term, condition, or provision of this License, whether by conduct or
otherwise, in one or more instances, shall be deemed or construed as a continuing
waiver of any term, condition, or provision of this License. No waiver by either Party
shall subsequently affect its right to require strict performance of this License.

Captions. The section and subsection numbers, captions, and any index to such
sections and subsections contained in this License are intended for the convenience of
the reader and are not intended to have any substantive meaning. The numbers,
captions, and indexes shall not be interpreted or be considered as part of this License.
Any use of the singular or plural number, any reference to the male, female, or neuter
genders, and any possessive or nonpossessive use in this License shall be deemed the
appropriate plurality, gender or possession as the context requires.

Modifications or Amendments. Any modifications, amendments, recessions,
waivers, or releases to this License must be in writing and agreed to by both Parties.

Entire Agreement. This License represents the entire agreement and understanding
between the Parties. This License supersedes all other oral or written agreements
between the Parties. The language of this License shall be construed as a whole
according to its fair meaning, and not construed strictly for or against any Party.
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IN WITNESS WHEREOF, acknowledges that he/she has been authorized to
execute this License on behalf of Licensee and hereby accepts and binds Licensee to the terms
and conditions of this License.

EXECUTED: DATE:
WITNESSED: DATE:
IN WITNESS WHEREOF, acknowledges that he has been

authorized to execute this License on behalf of Oakland County, and hereby accepts and binds
Oakland County to the terms and conditions of this License.

EXECUTED: DATE:

WITNESSED: DATE:
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